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STATE  OF  TEXAS 


Suzanne  Henderson 


COUNTY  OF  TARRANT 


§ 


KNOW  BY  ALL  MEN  THESE  PRESENTS: 


NO  SURFACE  USE  OIL  AND  GAS  LEASE 


j        ...         ,         .  ■  ■  „.  mv«v™ij  iwi  a  iiiwic  vuuiyicie  ui  dWUralc 

description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 


2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  tang  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Rovaltv.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


«^  ■*  P-f  of  the  costs  of 

pooled  therewith.  In  ^  e^sLZ^r^lo^  SL  !!  Pr°dUCfd  fr0m  the  leased  premises  °r  lands 
the  parties  that  tte  provisions  of  thisTflon  arelc be Z  y7ff!%lZeZ^  »  is  the  intent  of 

"surpiusage"  under  the  principies  se,  forth  in  HerLt^"^^  as 

outstanding  voting  interest;  or  (ii)  a  corpora^  SntS.w  n^™  h        .°,WnS  more  than  ten  Peroent  (10%>  of  the 

■■■Eg 

wh,ch  will  measure  the  gas  for  calculating  the  payment  made  by  the  purcnaser  of  gas  prXctbn  9  * 

6.  ghut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  oremises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hS^ln^^ 

hpwpI1«  are,e:theKf  ShUt;in  °r  production  therefrom  is  not  bei"9  «>W  by  Lessee  such  we» 
EE^?^  f  ,m6d  ?  £  fl°ducmg  in  Payin9  quantities  for  me  PurPose  of  maintaining  this  Lease  A  weTthat  ha" 
™  S  h"*  n0t  fracedMsha"  b?  deemed  incaP^le  of  producing  in  paying  quantities.  If  for  a  period  tfriXm 
conserve  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shal 
pay  shut-in  roya  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  beSe  end  of  Sd  90 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  weH  or  w^  s  are 
SL°:HPh0dUCtl0VherefT  is;ot  bein9  S0,d  by  LeSsee:  Provided'  »*~.         Si Le^s ^tsXrwise  beta 

EEKlft ?"nT*'  °r  Kf  ?r0dUCtl°ln  i$  being  50,(1  by  Lessee  from  anolher  weN  or  wells  «  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following i  rassrtton  of 

fhat  XTT  °r  ?r0dUfCl0n-  Notwithstandin9  anting  to  the  contrary  herein,  it  is  S^iS^^SS^ 

o75J?E  rn^Piratl°n  °f ihS  Pnma^  ^  L6SSee  Sha"  not  have  the  ri9ht  to  this  Lease  in  force  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  M*yn«m 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

*  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 

h!?nH?li°K  ^%^mini  0r  rest0ring  Production  on  th«  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 

^SISS^T9.^  °rCe*  but  Lessee  iS  then  engaged  in  dril,in9-  rew°rking  or  any  other  operations 

reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 

more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 

and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 

as  there  is  production  in  pay.ng  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 

pf  ?  Produc"?9     Pavin9  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 

Hr^cfLoI         5°  ^  ^er!Wlth  as  a  reasonab,y  Prudent  operator  would  drill  under  the  same  or  similar 

iETS  Td  i  )  0  devf  °P  me  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 

h^iJS?  °,  '!ndS  f20le?  th6rewith'  °r  (b)  t0  protect  the  Leased  Premises  from  uncompensated  drainage 

by  any  well  or  we  Is  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

LSSr^h  LeSS??  8t?al' have.the  n'9hl  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 

nnTrTtrfhTf nt  °iProduction-  wh!ne*er  Lessee  deems  *  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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c^pS  'his  Lease,  shai,  be  included  in  any  unit 

horizontal  completion  shall  no "exceec I  eiahl  rani  23  J„f  T  by  SUCh  poo"n9  for  an  oil  we"  wh'<*  is  not  a 

for  a  gas  wel,  or  a  horizontal  ™tf0 fffi<?^^^rS  jST^V^  f  ten  percent  <10%>  and 
tolerance  of  ten  percent  (10%).  For  the  puroose  oHheforeooin XtJ^l  ^  nf63 /  US  a  maximum  acrea9e 
meanings  prescribed  by  applicable  law  or K^22lSfi^?  J  WSl  and  9as  we""  sha"  have  the 
"oil  well"  means  a  well  ^^321^1^%  £  '  T  d!finition  is  50  Prescribed- 
with  an  initial  gas-oil  ratio  of  100  000 i  cubic fee -or n»r  hiri?  „  5°  e^1er  barrel  and  9as  welr  means  a  well 
normal  producing  condittons  using  Lnd^  ™24*ou<  production  test  conducted  under 

made  by  such  governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of ^ a ^rittwTSSSS 

Sffinft™^  f      Statin9  1,16  eff6CtiVe  date  0f  revision-  lf  the  lea^ rpremrleJ ^STS^K<SSS 
hi  byHV,rt"eH0f  suc* -reris,°n' the  proportion  of  unit  Production  on  which  royaWa.  are  payab^ereunder  shaH 
^atn  tht^f d  accord,n?'y-  'n  the  absence  of  production  in  paying  quantities  from  a  unit  or  u^pZ«S 

222?  ♦  °  '  \***Ql  m,3y  t?rminale  the  unit  by  fi,in9  of  record  a  written  declaration  describing  the  unit  and  stetfnq 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 

1 0.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

In      6r^art;by  ar!f  and/0r  by  depth  or  zone'  and  the  "9hls  and  of  the  parties  hereunder  shTe*end 

to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee s  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  affiliate  thereof  it  shall 
give  wntten  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment.  No  change  in 
Lessors  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder  and  no 
change  in  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
division  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 
of  any  liability,  before  or  after  the  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 
obligation. 

11-  Release  and  Vertical  Puah  Clause  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein, 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises. 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease,  Lessee  has 
no  right  to  drill  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise. 


13.  Noise.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment 

14-  Regulatory  Requirements  and  Force  Majeure  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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control,  this  Lease  -J^J!H£u^^  ^7^!^^, 

Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42  USC  Sections  ^01  ^ 
seq^)  or  tone  substances  under  any  federal,  state  or  local  law  or  regulation  ("Hazardous Materials"? excent 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  devel™"  ope"  and stored  th* 
nxL^neDr^^qUantitieS-  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITON  IhTl  CONSTm  TF  f 
^J£^AL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD  HARmP^\  Imh 
LESSOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS !  AN^THEwllE^^ 
SUCCESSORS  AND  ASSIGNS  FROM  AND  AGAINST  ANY  CLAIMS  DAMAGES  JUDGMENTS  pInI, 
t^lS^^  <INCLUD|NG  ^  REASONABLE  ATTORNEYS  FEES  AND  boUR?  COSTS)  CAUSED  BY 
°  AR'S^IG 1  OUT  OF  (1)  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION  OR  (2)  THE I  PRESENCE  RELEASE 

t°her1^^^^ 
prKeTr^ 

!  A„Enf  £L5^RELEASE  0F  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 
^niS  c^™  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
Mn?  MM.xfn1^0'^  APPLICABLE  ^W.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY  BUT  IS 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSO^WRITTFM 
or?J^,^ANY  BREACH  0R  SUSPECTED  BREACH  OF  THK I  Sp  UPON  lS  O  ffl 
u™^!  °F  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
^AJ|cRiAuLLWHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBUGATONS  OF 
THSS  LlASE  SHALL  SURV'VE  ™E  ^P'RAT'ON  0R  ^LIER  TERMINATION  FOR  XnY  REASON  OF 

IL^^Sx  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
nARMm«TAMnE^McScUcC5ESS0RS'  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
ho^I *3J^R  CAUSES  0F  ACTION  0F  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
?o,^ATM^!TI0^R°PERTY'  'NCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
pF«Jr.oCiSILcA,VSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED ^HEREWITH I  OR 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMFNTAI 

R^mIRcEMENTS  BY  LESSEE-  AS  USED  IN  THIS  PARAGRAPH,  THE I  TERM  LESSEE'  INCLUDES  LESSEE  ^S 
EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS.  rcRSUN  UNDER  ITS 


17   Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 

SdX'SSJ'lI'  8eC?£i  Un'fS  n°tiCe  °f  anotheraddr^  has  been  provided  in  writing"  A«  such  nofioeBshall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated 

tht  ipa0c^anrrnl°fTitle-  LeS$^r  ma«keS  "°  Warranty  of  any  kind  wi,h  resPeot  ,0  ,itle  to  the  surfa<*  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  bv  statute 

oMhitTi"!  ?  "m'ted  ?  S<?r  5  0.23  °'  'he  TeX3S  Pr0perty  Code  <°r  its  successor>.  ™  exceed  By  acceXS 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures 

main£nrIn^DefaUltS-  •  Sl'0Uld  ^fT  at  a"y  time  fail  to  comply  with  its  °b»9a«°ns  hereunder  regarding  construction 
^fn2  th  ,  '  °r  repa'r  LeSS°r  sra"  have  the  rt»ht-  after  9ivi"9  30  days  Prior  wri«en  notice  to  Lessee,  to  do  or  have 
£SSJZ5?  h"  necessary  to  M  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  me 
ZS2?J  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  wntten  statement  of  the  expenses. 

I?i2en",e  a"d  Lf  tFe6S  Venue  for  any  dispute  arisin9  under  tnis  Lease  shall  lie  in  Tarrant  County  Texas  where 
ah  obkgations  under  th.s  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  DaymenS 

ln  ™an°e  *f  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Less™  pay  to 

S« ll Z  ST0??  the  ^h!l'awful  rate  allowed  >°  °*  charged  to  Lessee  by  Lessor  under  the  then  existing 

fll™  =,?,  t  h  °' TSXaS  ln  addlt,0n' the  event  of  tne  breach  of  anv  Provisi°"  °f  ^  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred I  by 
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'^^S^^^^J^^  and  U"d™  «  *»  "  "  -  -nee  in  «ne 

pa  eontolog.cal  data  and  interpretations  or  analyses  thereof;  all  land  surveys,  title  opinion!  JtnTSiaV^i 
drilling,  coring,  logging,  testmg  and  completion  records;  all  production  records  showing  the  MomS^SSn'^m 
quantrt.es  saved,  sold  and  used,  the  disposition  thereof,  and  the  sales  prices  or  values Thereof  To^^nsa^ 
contracts;  and  such  other  records  and  as  may  be  proper  for  the  settlement  of  accounts  be~LesK 
to  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  primal  tefm o >w Lea? fan6 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter  b^^mSSrtS 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  and  co^fng  ^  Lessee  foffices  t  all 

STSS^r^88  We" 33  a"  T  reC,0rdS'  rep°rtS'  n°teS|  Charts"  graPhs'  maPs-  ^™  ^«  and 
other  material  in  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises 

pLn^T^^  J? i$  a9T d  that  n!!ther  the  Lease  nor  an*  of  its  terms  or  Provisions  shall  be  altered,  amended 
«itnc  im  ratlfiedhby  any.d'ViS.on  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors,  agents  o 
assigns.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  Lease  then 
the  only  form  of  div.s.on  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated  by  the  Stete  of  T^xts  anS 
set  forth  in  Section  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  ^^LSSJiS? 
alteration  extension  or  ratification  of  this  lease,  or  of  any  term  or  provision  of  this  lease,  shall  be  made  only  by  an 
instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 
proposed  change  or  modification  hereof,  and  executed  by  the  party  against  whom  any  such  amendment,  alteration 
extension  or  ratification  is  sought  to  be  enforced.  Any  purported  amendment,  alteration,  extension  or  ratification  not  so 
drafted  shall  be  of  no  force  or  effect. 

f3-  Subordination  Agreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien  consent  or  other 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the  agreed 
signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 
this  Lease. 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  65  91  401 
through  91.405." 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
the  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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lessee:  Paloma  Barnett,  LLC 


Bv:   

Printed  Name:  &  £0+^ 


Title:  /-mt>/*y 
LESSOR 


STATE  OF      Aeycc<,   (INDIVIDUAL  ACKNOWLEDGEMENT) 

COUNTY  OF  ~7*s^^f- 

This  instmment  was  acknowledged  before  me  on  the  l^day  of  TY)  jlst  L       200  %  by 

 /yr^-(n — (L,  ( 2>*L,<W*r<;  


Notary  RuWiC,  State  of  Texas  T7 
Notary's  Name  Printed:  T^cvj-  S  Utk&tf- 
Notary 's  Commission  Expires:  ^3.1/1 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


on  behalf  of  sai(lcoiofatH>n.  JU^J^ 


mm 


Ml 


day  of  flfl(MCk  200^by 
A£A(Office)of  WKhtoto 


No 
Not 


's  Name  Printed:~3CAj£^r  i  1  \.      a  h  1  . 


Notary's  Commission  ^ 
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